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SECURITIES ACT OF 1933 
Release No. 5655/December 15, 1975 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11923/December 15, 1975 


In the Matter of 

BILL D. STEELE 

4807 Elienita Street 
Tarzana, California 91356 


Rules of Practice - Rule 2(e) 


ORDER ACCEPTING RESIGNATION FROM COMMIS- 
SION PRACTICE AS AN ACCOUNTANT 
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On March 5, 1974, the Commission instituted an injunc- 
tive action in the United States District Court for the Cen- 
tral District of California alleging, among other things, that 
Bill D. Steele, an accountant and-formerly the chief 
financial officer of the Seaboard Corporation, violated the 
anti-fraud provisions of the Securities Act of 1933 and the 
Securities Exchange Act of 1934. 1/ Without admitting or 
denying the allegations in the Commission's complaint, 
Steele consented to entry of a permanent injunction in that 
action enjoining him from fraudulent conduct in connec- 
tion with the offer, purchase and sale of securities. 2/ 


Having been advised that the Commission was contemplat- 
ing the institution of administrative proceedings pursuant 
to Rule 2(e) of its Rules of Practice, based on the allega- 
tions in the injunctive action, to determine whether he 
should be temporarily or permanently denied the privilege 
of appearing or practicing before it as an accountant, 
Steele agreed to resign from Commission practice as an 
accountant on condition that no administrative action be 
brought against him. He further agreed that if he sub- 
sequently applies for readmission to such practice, certain 
allegations in the injunctive action, which are specified in 
his letter of resignation, shall, for purposes of any such 
application only, be deemed true and correct. In addition, 
he agreed that any such application shall be supported by a 
showing that: (a) he has familiarized himself with the reg- 
istration and the disclosure provisions of the federal 
securities statutes and with the Commission’s requirements 
with respect to accounting procedures, and (b) nothing has 
occurred during the intervening period that would be a 
basis for adverse action against him pursuant to Rule 2(e). 


After due consideration, and upon the recommendation of 
its staff, the Commission determined to accept Steele’s 
resignation from Commission practice as an accountant. 


Accordingly, 1T 1S ORDERED that resignation of Bill D. 
Steele from appearing or practicing before the Commission 
be, and it hereby is, accepted, and he shall no longer have 
the privilege of so appearing or practicing. 


For the Commission, by its Secretary, pursuant to delegated 


authority. 


George A. Fitzsimmons 
Secretary 


1/ S.E.C. v. The Seaboard Corporation, et al., Civil Action 
No. CV 74-567-MML. 


2/ The injunction was entered on July 31, 1975. 
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Admin. Proc. File No. 3-4397 
In the Matter of 


JOHN O. KVALSTEN 
2727 W. 43rd Street 
Minneapolis, Minnesota 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


The time for filing a petition for review of the initial 
decision in these proceedings has expired. No such petition 
has been filed. And the Commission has not chosen to 
review the initial decision on its own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 
17(f) of the Commission’s Rules of Practice, that the 
initial decision of the administrative law judge has become 
the final decision of the Commission. The order in that 
decision barring John O. Kvalsten from association with 
any broker or dealer, with the proviso that after six 
months he may apply to the Commission for permission 
to become so associated in a non-proprietary, non-super- 
visory position in which his activities would be adequately 
supervised, is hereby declared effective. 


George A. Fitzsimmons 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11919/December 12, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY MIDWEST CLEARING CORPORATION (FILE NO. 
SR-MCC-75-3) 


The Midwest Clearing Corporation (“MCC”) submitted on 
November 24, 1975 a proposed rule change under Rule 
19b-4 to implement an omnibus proxy system for its 
proxy processing as it relates to participant free positions 
and corporate issuer notifications. Under the proposed 
system the corporate issuer will be charged with distribut- 
ing proxy materials directly to the MCC participants. Ac- 
cording to the MCC, the omnibus proxy system would 
improve the flow of information to the beneficial share- 
holders. 


Publication of the submission is expected to be made in 
the Federal Register during the week of December 15, 
1975. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within 21 days from the date of publication in the Federal 
Register. Persons desiring to make written submissions 
should file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-MCC-75-3. 
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Copies of the submission and of all written comments will 
be available for inspection at the Securities and Exchange 
Commission’s Public Reference Room, 1100 L Street, N.W., 
Washington, D.C. Copies of the filing will also be available 
at the principal office of the above-mentioned self- 
regulatory organization. 


For the Commission, by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11920/December 12, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY MIDWEST SECURITIES TRUST COMPANY 
(FILE NO. SR-MSTC-75-3) 


The Midwest Securities Trust Company submitted on 
November 24, 1975 proposed rule changes under Rule 
19b-4 setting forth its agreement with five Chicago clearing 
house banks with respect to a comprehensive securities 
depository system and related by-law changes. These pro- 
posals provide for increased participation by the banks in 
MSTC by allowing the banks to nominate five of the 

eleven members of the Board of Directors. 


Publication of the submission is expected to be made in 
the Federal Register during the week of December 15, 
1975. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within 21 days from the date of publication in the Federal 
Register. Persons desiring to make written submissions 
should file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-MSTC-75-3. 


Copies of the submission and of all written comments will 
be available for inspection at the Securities and Exchange 
Commission’s Public Reference Room, 1100 L Street, N.W., 
Washington, D.C. Copies of the filing will also be available 
at the principal office of the above-mentioned self- 
regulatory organization. 


For the Commission, by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11921/December 12, 1975 


INVESTMENT COMPANY ACT OF 1940 
Release No. 9081/December 12, 1975 


INVESTMENT ADVISERS ‘ACT OF 1940 
Release No. 490/December 12, 1975 


Admin. Proc. File No. 3-4618 
In the Matter of 


HENRY DOPLER 
795 Park Lane 
North Woodmere, New York 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


In these proceedings under the Securities Exchange Act, 
Investment Company Act and Investment Advisers Act, 
Respondent Henry Dopler, without admitting or denying 
the allegations in the order for proceedings, has sub- 
mitted an offer of settlement which the Commission has 
determined to accept. 


On the basis of the order for proceedings and the offer of 
settlement, it is found that Henry Dopler willfully vio- 
lated and willfully aided and abetted violations of Sec- 
tions 17(a) and 37 of the Investment Company Act and 
Section 10(b) of the Securities Exchange Act and Rule 
10b-5 thereunder, and that it is in the public interest to 
impose the sanctions specified in the offer of settlement.1/ 


Accordingly, 1T 1S ORDERED that, effective at the open- 
ing of business on the day after the date of this order, 
Henry Dopler be, and he hereby is, barred from being 
associated with any broker, dealer or investment adviser 
and prohibited from serving or acting as an employee, 
officer, director, member of an advisory board, invest- 
ment adviser or depositor of, or principal underwriter for, 
a registered investment company or affiliated person of 
such investment adviser, depositor, or principal under- 
writer, provided that, after a period of two years, he may 
apply to become associated with a broker, dealer or invest- 
ment adviser or to serve or act in any such capacities with 
respect to a registered investment company in a non- 
supervisory capacity upon a showing that he will be 
properly supervised. 


For the Commission by its Secretary pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11922/December 12, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGES 
BY THE NEW YORK STOCK EXCHANGE, INC. (File No. 
SR-NYSE-75-10) 


The New York Stock Exchange, Inc. (the “NYSE”’) has 
submitted, pursuant to Rule 19b-4 under the Securities 
Exchange Act of 1934 (the “‘Act’’), proposed amend- 
ments in the rules of the NYSE’s subsidiary, Stock Clear- 
ing Corporation (““SCC’’). The rule changes are designed to 
facilitate clearance and settlement of NYSE odd-lot trans- 
actions by permitting those transactions to be processed 
through SCC’s continuous net settlement (““CNS"’) system. 


At present, odd-lot transactions effected on the NYSE are 
compared and netted by Carlisle De Coppett & Co. 
(“Carlisle”). Netted data is submitted to The Depository 
Trust Company (““DTC”’) for settlement. Under the pro- 
posed amendments, odd-lot transactions first will be com- 
pared and netted by Carlisle and thereafter will be included 
and netted in SCC’s CNS system; consequently, fewer 
deliveries will be necessary to effect settlement. 


To accommodate odd-lot transactions in the CNS system, 
the NYSE proposes to amend SCC Rule 1; Rule 7, Sections 
10 and 11; Rule 11, Section 10; Rule 20, Section 5(b). 
New Rule 39 is to be added. Changes are to be made, too, 
in the description of the “Accounting Operation” in 

SCC’s Procedures Manual. Generally, the proposed rule 
changes will designate Carlisle a ‘Special Representative” 
(Rule 39) and will permit the Special Representative to 
submit transaction data to SCC’s CNS system (Rule 7, Sec- 
tion 10). The obligations of clearing members reflected on 
data submitted by Carlisle shall be deemed to have been 
confirmed and acknowledged by the clearing member 
designated on the data; the obligations will be binding on 
clearing members, who may resolve differences or claims 
only with Carlisle. 


New Rule 39 permits SCC to accept or rely upon instruc- 
tions from clearing members or the Special Representative 
conveyed by wire, physical delivery, by magnetic tape or 
facsimile mechanism. Except where SCC has been negligent, 
SCC will assume no liability for errors in transmission. 
Moreover, clearing members delivering instructions or on 
whose behalf the Special Representative delivers instruc- 
tions will indemnify SCC from liability for losses covered 
by SCC’s relying on instructions so delivered except if the 
person asserting the right to be indemnified had knowl- 
edge of the inaccuracy or inauthenticity of the instruction 
at the time of the event(s) giving rise to the loss. 


Publication of the proposed rule changes is expected to be 
made in the Federal Register during the week of December 
15, 1975. Interested persons are invited to submit written 

data, views and arguments concerning the submission with- 
in fifteen days from the date of publication in the Federal 
Register. Persons desiring to make written submissions 
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should file six copies thereof with the Secretary of the 
Commission, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. Copies of 
the filing will also be available at the principal office of 
the NYSE. 


For the Commission, by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11923/December 15, 1975 


see 


SECURITIES ACT OF 1933 
Release No. 5655/December 15, 1975 


SECURITIES ACT OF 1934 
Release No. 11924/December 15, 1975 


Administrative Proceeding File No. 3-4816 
In the Matter of 


RCA INTERNATIONAL DEVELOPMENT 
CORPORATION 


Application Pursuant to Section 12(h) 


The Securities and Exchange Commission has issued a 
notice giving interested persons until January 2, 1975 to 
request a hearing on an application by RCA International 
Development Corporation (the ““Applicant”’), a wholly- 
owned subsidiary of RCA Corporation (“RCA”), pursuant 
to Section 12(h) of the Securities Exchange Act of 1934 
for an order exempting the Applicant from the reporting 
requirements of Section 13 of the 1934 Act. 


The Applicant operates as an overseas financing vehicle 
for RCA and its subsidiaries. The Applicant’s 5% Guaran- 
teed Sinking Fund Debentures due 1988 are listed on the 
New York Stock Exchange, where very few trading trans- 
actions have occurred. 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11925/December 15, 1975 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NEW YORK STOCK EXCHANGE, INC. (File No. 
SR-NYSE-75-24) 
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The New York Stock Exchange (the ““NYSE”’) submitted 
on December 11, 1975, a proposed rule change under Rule 
19b-4 to rescind Article 1X, Section 7(k) of the NYSE 
Constitution and portions of Rule 318. The proposed rule 
changes are for the purpose of eliminating the 80/20 busi- 
ness mix test adopted pursuant to Rule 19b-2 under the 
Securities Exchange Act of 1934. 


Publication of the submission is expected to be made in 
the Federal Register during the week of December 15, 
1975. In order to assist the Commission to determine 
whether to approve the proposed rule change or institute 
proceedings to determine whether the proposed rule 
change should be disapproved, interested persons are 
invited to submit written data, views and arguments con- 
cerning the submission within 21 days from the date of 
publication in the Federal Register. Persons desiring to 
make written submissions should file six copies thereof 
with the Secretary of the Commission, Securities and Ex- 
change Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. SR- 
NYSE-75-24. 


Copies of the submission and of all written comments will 
be available for inspection at the Securities and Exchange 
Commission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing will also be 
available at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission by the Division of Market Regulation, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11926/December 15, 1975 


Admin. Proc. File No. 3-4822 
In the Matter of the Application of 


OSCAR E. COLLIER for an order staying the 
NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 


ORDER DENYING APPLICATION FORA 
RESTRAINT ON PUBLICATION 


Oscar E. Collier, a person aggrieved by disciplinary action 
taken against him by the National Association of Securities 
Dealers, Inc. (“NASD”), asks us to restrain the Association 
from: 


A. Notifying its membership that such action has been 
taken; and 


B. Thereafter giving similar notice to the public press. 


As Collier’s concedes, this is an extraordinary, indeed an 
unprecedented, application: For present purposes, we 
assume (without so deciding) that we have jurisdiction to 
grant the relief sought in a proper case. But we cannot 
find that this is such a case. 


Collier contends that the NASD‘s Board of Governors 
“found [him] guilty of and penalized him for unspecified 
charges never made in the Complaint filed by the District 
Committee.’’ We cannot now determine whether or not 
this is so. But, although Collier denies that he engaged in 
the conduct criticized by the Board of Governors, he has 
never offered to prove that he did not, or even suggested or 
identified any evidence which he might have introduced on 
that issue if given an opportunity to do so. He has had at 
least two chances to make this kind of showing. The first 
was before the Association’s Board of Governors where he 
could either have asked for an adjournment of the hearing 
itself for the purpose of adducing evidence that would tend 
to exculpate him or have urged the existence of such evid- 
ence as a ground for rehearing.1/ Secondly, no such offer 
of proof has been made to us. 


Accordingly, 1T iS ORDERED that the instant application 
be, and it hereby is, denied in all respects. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Rehearing was sought. But no claim of this nature was 
made in support of the application. 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11927/December 16, 1975 


Administrative Proceeding File No. 3-4533 
In the Matter of 


LEO GLASSMAN 
500 East 83rd Street 
New York, New York 


ORDER IMPOSING REMEDIAL SANCTIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act of 1934, Leo Glassman (“Glassman”), with- 
out admitting or denying the allegations in the order for 
proceedings, has submitted an offer of settlement which 
the Commission has determined to accept. 


On the basis of the order for proceedings and the offer of 
settlement, it is found that Glassman willfully violated 
Section 5(b) of the Securities Act and that it is in the 
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public interest to impose the sanctions specified in the 
offer of settlement. 


Accordingly, 1T 1S ORDERED that Glassman is suspended 
from association with any broker, dealer or investment 
company for a period of ten (10) business days, effective 
at the expiration of the suspension period set forth in Re- 
lease No. 34-11929, dated December 16, 1975. 


For the Commission, by its Secretary, pursuant to delegat- 
ed authority. 


George A. Fitzsimmons 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11928/December 16, 1975 


Admin. Proc. File No. 3-4360 
In the Matter of the Application of 


ALAN P. WOLLMAN 
12224 Victoria Avenue 
Los Angeles, California 


For Review of Disciplinary Action Taken by the 


NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 


MEMORANDUM OPINION AND ORDER REMANDING 
ACTION OF REGISTERED SECURITIES 
ASSOCIATION 


Alan P. Wollman, who was a director of Lang-Lasser & Co., 
Inc. (“the firm’), formerly a member of the National 
Association of Securities Dealers, Inc. (“NASD”), 1/ 
appeals from NASD disciplinary action. The NASD held 
applicant responsible for a net capital violation by the firm 
and for its failure to submit certain information which the 
NASD had requested. It suspended Wollman’s registration 
with the Association for three months, and barred him 
thereafter from association with any member in a man- 
agerial or supervisory capacity. 2/ 


The Association found that the firm conducted business 
with a net capital deficiency of $3,333 as of April 30, 
1970. The finding was based on the NASD’s determination 
that no value could be ascribed for net capital purposes to 
certain stock held by Lang-Lasser under two subordination 
agreements. According to the NASD, the firm obtained the 
securities in question — 15,000 shares of common stock of 
Pig ‘n Whistle Corporation and 393,338 shares of common 
stock of Spectrum, Ltd. — from controlling persons of the 
respective issues. Since public sale of the stock would 
therefore have violated the registration provisions of the 
Securities Act, the NASD concluded that the shares had to 
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be excluded from the firm's net capital as ‘assets [not] 
readily converted into cash.” 3/ 


We have no difficulty with the NASD’s finding with respect 
to the Pig ‘n Whistle stock. Lang-Lasser obtained it froma 
vice president and director of Pig ‘n Whistle who owned 
22% of the company’s outstanding shares. Our problem is 
with the NASD’s finding as to the Spectrum shares. 


The firm obtained those shares in the following manner. 
One Louis Marder was negotiating with Wollman and Lang- 
Lasser’s president, Clifford H. Lang, for acquisition of the 
firm’s parent corporation, CDL Financial, Inc. When Woll- 
man and Lang told Marder about Lang-Lasser’s need for 
additional capital, he put them in touch with one Sharon 
Hulstine who entered into a subordination agreement with 
the firm pursuant to which it obtained the Spectrum stock 
in question. 


The NASD noted that the National Stock Summary listed 
Spectrum as having only 1,860,000 outstanding shares. It 
concluded that, since the firm’s 393,000 shares represented 
21.1% of that amount, Hulstine must be a controlling per- 
son whose stock could not be freely sold. But the 1,860,000 
figure used by the NASD was incorrect. In 1971, we 
brought an injunctive action against Spectrum, Marder and 
others charging them, among other things, with violations 
of the registration provisions of the Securities Act in con- 
nection with the offer and sale of Spectrum stock. Both the 
District Court in that action and the Court of Appeals on 
review noted that, on November 10, 1969, some months 
prior to the net capital deficiency found by the NASD, 
Spectrum issued 4,596,465 shares of common stock to the 
shareholders of Westward Investment Corporation in con- 
nection with a merger of that company and Spectrum.4/ 
And, according to the District Court, after issuance of that 
stock, the number of Spectrum shares outstanding was 
approximately 7,000,000. 


It appears, however, that the Spectrum shares may have 
emanated from a controlling source. The courts’ opinions 
describe Marder as a participant in an unlawful scheme, 
involving the use of nominees, to sell over 1,000,000 un- 
registered Spectrum shares to the public. And an affidavit 
filed by our staff in the injunctive action identifies 
Hulstine as one of Marder’s nominees. 


In these circumstances, we think a remand to the NASD 
appropriate. On remand, the NASD must determine wheth- 
er the Spectrum shares at issue were in fact restricted and 
therefore of no value for net capital purposes. 


As indicated above, the NASD also found Wollman re- 
sponsible for the firm’s failure to submit to the Association 
copies of the firm’s trial balance and net capital computa- 
tion as of May 30, 1970. This was a monthly requirement 
of which the NASD had notified the firm in February 
1970. Lang, the firm’s president, had acknowledged the 
NASD’s letter, and the requested informationtad been 
supplied for the months of March and April. But, by the 
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end of May, the firm was out of business. 


Wollman argues that he had no responsibility for furnishing 
the information in question. As previously noted he was a 
director of the firm, not an officer. And the record does 
not show that he had any responsibility for, or was even 
aware of, the NASD’s reporting requirement. Accordingly, 
we set aside this finding of violation with respect to him. 


But, as to the alleged net capital violation, Wollman knew 
of the firm’s need for additional capital. He was aware of 
the negotiations with respect to the Spectrum stock, and, 
although the record does not show that he was involved in 
negotiating the Pig ‘n Whistle transaction, it does show that 
he was subsequently made aware of its details. Under these 
circumstances, we agree with the NASD that he had a suf- 
ficient participation in or knowledge of the transactions 
involving the shares of Pig ‘n Whistle and Spectrum to make 
him responsible for any resulting violation. 


As noted above, we are remanding these proceedings. If the 
NASD again concludes that there was a net capital violation 
as of April 30, 1970, it must redetermine Woliman’s sanc- 
tion in light of our action with respect to the reporting 
violation. 


Accordingly, 1T !S ORDERED that these proceedings be, 

and they hereby are, remanded to the Board of Governors 
of the National Association of Securities Dealers, Inc. for 

reconsideration in the light of this opinion. 


By the Commission (Chairman HILLS and Commissioners 
LOOMIS, EVANS, SOMMER, and POLLACK). 


George A. Fitzsimmons 
Secretary 


1/ The firm did not appeal its expulsion from NASD mem- 
bership in these proceedings. 


2/ Due to a misunderstanding, Wollman served the three- 
month suspension while this matter was on appeal to the 
NASD’s Board of Governors. Accordingly, the Board 
treated the suspension as having expired. 


3/ Subsection (c)(2)(ii) of our net capital rule, Rule 15c3-1 
under Section 15(c)(3) of the Securities Exchange Act. 


4/ S.E.C. v. Spectrum, Ltd., et al., Civil Action File No. 


71-1497 (S.D.N.Y., October 10, 1972), rev’d, 489 F.2d 
535 (C.A. 2, 1973). 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11929/December 16, 1975 


Admin. Proc. File No. 3-3758 


In the Matter of 


LEO GLASSMAN 
500 East 83rd Street 
New York, New York 


OPINION OF THE COMMISSION 
BROKER-DEALER PROCEEDINGS 
Grounds for Remedial Action 
Falsification of Records 

Destruction of Records 


Where salesman of a registered broker-dealer used maiden 
names of wife and mother to conceal his own purchases of 
hot new issues, destroyed his employer’s required records 
and lied under oath, but later cooperated with Commission 
investigators, he/d, in public interest to suspend him for 

6 months from association with any broker or dealer. 


Practice and Procedure 
Rules of Practice 
Scope of Review 


Where Commission's staff contended that sanction im- 
posed by the administrative law judge was inadequate but 
had not sought review on that issue and where Commis- 
sion had not chosen to review the possible inadequacy of 
the sanction on its own motion, he/d, question of in- 
adequacy is not before the Commission and arguments 
addressed to that point cannot be considered by it. Rule 
17(g) of the Commission’s Rules of Practice. 


APPEARANCES: 


Frank L. Silverman of Silverman & Silverman for Leo 
Glassman. 


William D. Moran, Franklin D. Ormsten, Harry L. Gar- 
mansky, Peter B. Shaeffer and Howard R. Elisofon, of the 
New York Regional Office of the Commission for the 
Division of Enrorcement. 

lL. 

Leo Glassman, a securities salesman for a registered broker- 
dealer, opened and maintained brokerage accounts in the 
maiden names of his wife and his mother, which he used 
almost exclusively to purchase new “hot issues.” 1/ Those 
accounts were opened with Glassman’s employer and with 
at least three other brokerage houses. The firms’ records 
showed only that the accounts were owned by the persons 
in whose names Glassman had opened them. 


Upon learning that his employer had received a letter from 
our staff requesting certain information about some of its 
accounts, Glassman removed and destroyed some of his 
employer's records relating to the accounts in the maiden 
names of his wife and mother. During the investigation 
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Glassman also lied under oath, but later recanted. 
i. 


The administrative law judge found Glassman to be the 
beneficial owner of the maiden name accounts. He con- 
cluded that Glassman had willfully aided and abetted 
violations of the recordkeeping provisions of the Exchange 
Act 2/ by: 


(A) Causing the records of those accounts to be falsified; 
and 


(B) Subsequently destroying records of his own firm 
relating to those of the accounts that were maintained 
with it. 3/ 


The record supports the law judge’s findings. Glassman 
paid for all the stock. 4/ He made all the investment deci- 
sions, and he considered the profits from the accounts in 
his wife’s name as his own. 


Glassman contends that there is nothing necessarily wrong 
about opening accounts in the maiden names of one’s 
female relatives. We agree. 5/ But that proposition is ir- 
relevant here. As the administrative law judge found: 


“The accounts were established by Glassman for the pur- 
pose of purchasing new ‘hot issue’ securities . . . , and use 
of the maiden names, rather than the real names, of his 
wife and mother had the effect of facilitating evasion of 
NASD rules concerning the public distribution of such 
issues.” 6/ 


It is plain that Glassman opened and maintained these 
accounts in the fashion that he did for the sole purpose of 
frustrating inquiries by the NASD and by our staff. 7/ And 
when inquiries were made, he destroyed the firm’s records 
relating to the accounts. Hence he willfully aided and 
abetted 8/ violations of Section 17(a) of the Exchange Act9/ 
and of Rules 17a-3 10/ and 17a-4 11/ thereunder by the 
firms where the accounts were maintained. 12/ 


IV. 


We view Glassman’s actions as extremely serious. So did the 
administrative judge, who thought that Glassman should 

be barred from the business. 13/ But his opinion goes on to 
note that: 


“The record indicates that he has cooperated . . . in recon- 
structing . . . records, has assisted . . . in obtaining . . . facts 
and has told the full truth. He appears genuinely contrite.” 


We attach more weight to these mitigative factors than did 
the administrative judge. Hence we cannot agree with his 
conclusion “that a bar from association with any broker- 
dealer for . . . fifteen months with a right thereafter to re- 
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apply for a position in a nonproprietary and supervised 
capacity would best serve the public interest.”” 14/ 


Sanctions cannot be assessed mechanistically. Due regard 
must be given “to the facts and circumstances that dif- 
ferentiate one man’s case from another’s.”” 15/ We are not 
here to punish Glassman. We are here to protect the public 
interest from future harm at his hands. 16/ Our study of 
the record, as well as our finding that Glassman did not 
violate the anti-fraud provisions of the 1933 and 1934 
Acts, persuades us that a six-month suspension should suf- 
fice to impress Glassman with the seriousness of his 
offenses and to deter him from such conduct in the 
future. 17/ 


An appropriate order will issue. 18/ 


By the Commission (Chairman HILLS and Commissioners 
LOOMIS, EVANS and SOMMER); Commissioner POL- 
LACK not participating. 


George A. Fitzsimmons 
Secretary 


1/ Our findings are based on an independent review of 
the record. We also received briefs and heard oral argu- 
ment. 


2/ Section 17(a) of the Exchange Act and Rules 17a-3 
and 17a-4 thereunder. See nn. 9, 10 and 11 on p. 3, infra. 


3/ The administrative judge also found that Glassman’s 
transactions in hot issues violated the anti-fraud provisions 
of the Securities and Securities Exchange Acts. As to that, 
the record can be read as suggesting suspicious circum- 
stances. However, we find nothing in it that enables us to 
say with assurance that fraud was perpetrated. Hence we 
find for Glassman on this issue. 


4/ Neither his wife nor his mother had funds available 
for investment. 


5/ See Stuart v. Board of Supervisors, 266 Md. 440, 
295 A.2d 223 (1972). Cf. Morris Luster, 36 S.E.C. 298, 
302 (1955). 


6/ The NASD’s free-riding interpretation during the 
relevant period provided that a member participating in a 
public offering of securities for which there was appreci- 
able public demand had to make a bona fide distribution 
of such securities to the public at the public offering price. 
To that end, the interpretation forbade the member to sell 
them to any officer, director, or employee of the member 
or of any other member or to a member of the immediate 
family of any such person. The term “immediate family” 
was defined to include parents and wives. 


7/ The bookkeeping requirements that govern the 
securities industry are not concerned solely with numbers 
and their accuracy. Their function is far broader than that. 


{ 


t 








They are, as we said twenty years ago, “‘a keystone of the 
surveillance of registrants and NASD members with which 
we and the NASD are charged in the interest of affording 

protection to investors."” Olds & Company, 37 S.E.C. 23, 

26 (1956). 


8/ The Exchange Act treats willful aiders and abettors 
in precisely the same way as it treats willful violators. Com- 
pare Section 15(b)(4)(D) with Section 15(b)(4)(E). See 
also Section 15(b)(6). 


9/ Section 17(a) requires every broker or dealer to keep 
such books and records or make such reports as the Com- 
mission may prescribe. 


10/ This rule specifies the books and records that must be 
kept. The requirement that books and records be kept em- 
bodies the requirement that they be true and accurate. See 
Lowell Niebuhr & Co. Inc., 18 S.E.C. 471, 475 (1945); 
Carter Harrison Corbrey, 29 S.E.C. 283, 285 (1949). 


11/ This rule requires that the records be preserved. 
12/ Glassman points out that he was only an employee of 
a brokerage firm. He then places great stress on the fact 
that Section 17(a) and our rules thereunder are addressed 
only to registered brokers and dealers. It is then easy for 
him to conclude that he cannot possibly be found to have 
violated rules of law that are by definition inapplicable to 
him. But the aider and abettor doctrine has been codified 

in the Exchange Act. See n. 8, supra. Hence Glassman‘s 
immunity theory is wholly unfounded. 


13/ He, of course, was influenced by his finding that 
Glassman’s transactions in the issues involved were 
fraudulent. But we have found that they weren’t. See n. 
3, supra. That is enough in itself to require a reassessment 
of the sanction. 


14/ In its brief the staff argued that the proviso is un- 
warranted. In its view the case called for an outright bar, 
unsoftened by invitational language. Although this point 
was withdrawn at oral argument, we think it appropriate 
to comment on it. The staff did not choose to specify this 
asserted inadequacy in the sanction as a point for review. 
Nor did we undertake to review it on our own motion. 
Hence the question is not before us. 


The staff’s reliance on Rule 17(g)(2) of the Rules of 
Practice which provides that “On review the Commission 
may affirm, reverse, modify, set aside or remand” is mis- 
placed. The quoted language defines the Commission’s 
power over questions placed before it. Rule 17(g)(2) must 
be read in conjunction with Rule 17(g)(1) which says: 
“Review by the Commission of an initial decision by a 
hearing officer shall be limited to the matters specified in 
the order for review. On notice to all parties, however, the 
Commission on review may raise and determine any other 
matters which it deems material, with opportunity for oral 
or written argument thereon by the parties.” 


15/ Robert F. Lynch, Securities Exchange Act Release 
No. 11737, Investment Advisers Act Release No. 481, 
(October 15, 1975), 8 SEC Docket 75, 78, n. 17. 


16/ As stated in Foelber-Patterson, Inc. 12 S.E.C. 330, 
336 (1942), our primary concern in a proceeding such as 
this is with “the possibility of future honest.”” Hence “the 
considerations by which we must be guided . . . differ 
from those that govern in criminal cases.” A. J. White & 
Co., Securities Exchange Act Release No. 10645 (Febru- 
ary 15, 1974), 3 SEC Docket 550, 551. 


17/ We are aware that Glassman consented to an injunc- 
tion prohibiting further violations of Section 5 of the 
Securities Act in a case wholly unrelated to this one. S.E.C. 
v. Abatronix, 74 Civ. 584, S.D.N.Y. 


18/ Glassman’s exceptions to the initial decision are 
overruled or sustained to the extent that they are incon- 
sistent or in accord with the views expressed in this 
opinion. 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11929/December 16, 1975 


Admin. Proc. File No. 3-3758 
In the Matter of 


LEO GLASSMAN 
500 East 83rd Street 
New York, New York 


ORDER IMPOSING REMEDIAL SANCTION 


On the basis of the Commission’s opinion issued this day, 
it is ORDERED that Leo Glassman be, and he hereby is, 
suspended from association with any broker or dealer for 
6 months; and it is further ORDERED that the afore- 
mentioned suspension of the said Leo Glassman shall be, 
and it hereby is, made effective at the opening of business 
on January 5, 1976. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT 
OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19297/December 16, 1975 


In the Matter of 
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MICHIGAN POWER COMPANY 
AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 10004 


(70-4538) 


SUPPLEMENTAL ORDER REGARDING EXTENSION 
OF TIME FOR ISSUE AND SALE OF NOTES TO 
BANKS BY SUBSIDIARY COMPANY AND OPEN 
ACCOUNT ADVANCES BY HOLDING COMPANY 


American Electric Power Company, Inc. (“AEP”), a 
registered holding company, and its public-utility sub- 
sidiary company, Michigan Power Company (“MPC”), 
have filed with this Commission a post-effective amend- 
ment to their declaration, as previously amended, in this 
proceeding pursuant to Sections 6(a), 7 and 12(b) of the 
Public Utility Holding Company Act of 1935 (‘“Act’’) and 
Rule 45 promulgated thereunder regarding the following 
proposed transactions. 


By orders dated October 10, 1967, May 2, 1968, May 26, 
1969, December 16, 1969, October 28, 1970, December 21, 
1971, March 23, 1972, November 29, 1972, December 27, 
1973 and December 4, 1974 (HCAR Nos. 15872, 16051, 
16383, 16559, 16880, 17405, 17508, 17783, 18232 and 
18686), this Commission authorized MPC to make borrow- 
ings from time to time prior to December 31, 1975, from 
the National Bank of Detroit (“National”) and the First 
National Bank of Canton (“Canton”) in an aggregate 
amount not to exceed $4,000,000 outstanding at any one 
time. The maximum amounts of such borrowings out- 
standing at any one time are to be $4,000,000 from Na- 
tional and $1,400,000 from Canton; however, in no event 
is the aggregate amount of such borrowings to exceed 
$4,000,000 outstanding at any one time. The Commission 
has also authorized AEP to make open-account advances to 
MPC up to $12,000,000 outstanding at any one time. 

Such advances are to be repaid on or before December 31, 
1975, provided that advances are not to be repaid before 
the preferred stock of MPC is retired. 


Declarants now request authorization for an extension 
from December 31, 1975, to December 31, 1976, of the 
time in which MPC may make borrowings from National 
to Canton, of the time for making of open-account ad- 
vances by AEP to MPC, and of the time for repayment of 
such open-account advances. It is provided that, unless 
otherwise ordered by this Commission, the open-account 
advances will not be repaid prior to the retirement of 
MPC’s outstanding preferred stock. 


The proposed notes to National and Canton will be dated 
as of the date of the borrowing, and will mature in not 
more than 270 days from the date of issuance or reissu- 
ance thereof. The notes will bear interest at a rate per 
annum equal to the prime credit rate in effect from time 
to time at the lending bank and will be prepayable, in 
whole or in part, at any time by MPC, without premium 
or penalty. It is stated that sufficient bank balances to 
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meet operating and financial needs are generally kept at 
National and Canton, so that no additional balances will 
generally be required in connection with the borrowings. 
If the average of such balances were maintained solely in 
order to fulfill prevailing compensating balance require- 
ments of approximately 20%, the effective interest cost of 
MPC of the issuance and sale of the notes would be ap- 
proximately 9%, based on a prime rate of 7.25%. 


The proceeds from the notes to National and Canton and 
the open-account advances are required by MPC in con- 
nection with its construction program, which for the 
year 1976 is expected to amount to approximately 
$3,000,000, and to pay bank loans the proceeds of which 
were used in connection with past expenditures in con- 
nection with MPC’s construction program. Declarants 
state that the open-account advances will be repaid with a 
portion of the proceeds to be realized by MPC in connec- 
tion with the divestment by MPC of its gas assets and that 
the bank loans will be repaid from internal cash sources or 
the issuance of such securities by MPC as the Commission 
may authorize. 


It is stated that as of November 25, 1975, there were out- 
standing $750,000 of notes payable to National and 
$1,250,000 of notes payable to Canton. 


No fees or commissions are to be incurred in connection 
with the proposed transactions.-No state commission or 
federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said declaration, as further amended by said post-effective 
amendment, be permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
further amended by said post-effective amendment, be, 
and it hereby is, permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 24 
promulgated under the Act. The order herein does not 
authorize MPC to repay the open-account advances from 
AEP without MPC first retiring its preferred stock. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19298/December 16, 1975 














in the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 44308 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 16103 


(70-5390) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF SHORT-TERM NOTES TO BANK 
TRUST DEPARTMENTS BY HOLDING COMPANY 


Ohio Edison Company (“Ohio Edison”), an electric 

utility company and a registered holding company, and its 
electric utility subsidiary company, Pennsylvania Power 
Company (“Penn Power”), have filed a post-effective 
amendment to the application-declaration previously filed 
in this proceeding with this Commission pursuant to Sec- 
tions 6, 7, and 12(b) of the Public Utility Holding Com- 
pany Act of 1935 (“*Act’’) and Rule 45 promulgated there- 
under regarding the following proposed transaction. 


By order dated June 30, 1975 (HCAR No. 19066), this 
Commission, among other things, authorized Ohio Edison 
through June 30, 1976 to make short-term borrowings 
and/or guaranty the short-term borrowings of Quarto 
Mining Company in an aggregate amount not to exceed 
$153,000,000 outstanding at any one time. The Commis- 
sion also authorized the lines of bank credit available to 
Ohio Edison in connection with the short-term borrow- 
ings. 


Ohio Edison now proposes, in addition to using its existing 
lines of bank credit, to issue and sell its notes in denom- 
inations of not less than $1,000 to the trust departments 
of various banks. Bank trust departments have a flow of 
funds, as fiduciary for various accounts, which would be 
available for investment in such demand notes. The maxi- 
mum aggregate of short-term borrowings to be outstanding 


would not exceed the $153,000,000 previously authorized. 


The banks involved, the ceiling on the amount of notes 
that each trust department would be willing to purchase, 
and the interest rate applicable to such notes are as 
follows: 





Trust Department _Amount Interest Rate 

Cleveland $10,000,000 Highest rate of General 

Trust Company Motors Acceptance Corpora- 
tion commercial paper with 
maturity from 30 to, and in- 
cluding, 180 days plus %% 

First National 5,000,000 Ford Motor Credit Company 

Bank of Akron 180 day commercial paper 
rate 

Akron National 2,000,000 General Motors Acceptance 


Bank and Trust 
Company 


Corporation 180 day com- 
mercial paper, plus 1/8% 


The interest rates noted would be converted to the annual 
simple interest equivalent since they are quoted on a dis- 
count basis. The interest payable by Ohio Edison on out- 
standing loans would change from time to time based on 
changes in the commercial paper rates specified. 


Each note issued to a bank trust department would be pay- 
able on demand but in any event no later than the Janu- 
ary 1 or July 1 following its date of issuance and would be 
a so-called “master note.” This means that loans made by 
the trust department and repayments made by Ohio Edison 
with respect thereto would be entered on a single note as 
they occurred without the need for the issuance of a new 
note or the cancellation of an existing note each time a 
loan or repayment is made. Ohio Edison will have the right 
to repay at any time, without penalty, all or part of the 
principal amount of each note then outstanding. 


On November 1, 1975, the highest rate paid by General 
Motors Acceptance Corporation on its commercial paper 
with a maturity of 180 days or less was 6-1/8% and the 
highest rate paid by Ford Motor Credit Company for its 
commercial paper of simiiar maturity was 6-1/8%. 

Based on these rates, the annual rate of interest payable 
with respect to outstanding loans made by the trust depart- 
ment of The Cleveland Trust Company would be 5.8%. 
Such rates for the First National Bank of Akron and The 
Akron National Bank and Trust Company would be 6.32% 
and 6.45%, respectively. These rates would have been 
between 1.95% and 2.21% lower than the effective rates of 
interest applicable to the lines of short-term bank credit 
available to Ohio Edison on that date assuming a prime 
rate of 7.75% at each bank from which such credit was 
then available. It is stated that the rate payable by Ohio 
Edison on the loans made to it by the bank trust depart- 
ments should be consistently lower than the comparable 
rates for bank borrowings by Ohio Edison, including the 
effect of compensating balances. 


The proceeds of any loans made to Ohio Edison by bank 
trust departments will be used by Ohio Edison for its con- 
struction program or to reimburse its treasury for such 
construction expenditures. 


Ohio Edison intends that there will be available to it at ali 
times an amount of unused bank lines of credit at least 
equal to the amount of loans to it then outstanding from 
bank trust departments. 


The additionai fees, commissions, and expenses incurred or 
to be incurred by Ohio Edison with respect to the proposed 
transaction are estimated at $3,000, including legal fees of 
$2,500. It is stated that no state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are neces- 
sary; and that it is appropriate in the public interest and in 
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the interest of investors and consumers that said applica- 
tion-declaration, as further amended by said post-effective 
amendment, be granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as further amended by said post-effective amendment, 
be, and it hereby is, granted and permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19299/December 16, 1975 


In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 


(70-5757) 


ORDER APPROVING SALE OF 
ELECTRIC UTILITY FACILITIES 


Louisiana Power & Light Company (“LP&L"’), an electric 
utility subsidiary of Middle South Utilities, Inc., a reg- 
istered holding company, has filed a declaration and an 
amendment thereto with this Commission pursuant to 
Section 12(d) of the Public Utility Holding Company Act 
of 1935 (“Act’’) and Rule 44 promulgated thereunder as 
applicable to the following proposed transaction. 


Since 1971, LP&L has been supplying electric service to a 
plant owned and operated by Georgia-Pacific Corporation 
(“Georgia-Pacific’’) in the manufacture of methanol, 
phenol and acetone. To provide for Georgia-Pacific’s 
electric power needs of 7% megawatts at 4.16 kv, LP&L 
constructed and placed in operation on the plant site a 
34.5/4.16 kv substation and certain electric transmission 
lines. 


Georgia-Pacific has now placed in operation additional 
manufacturing facilities at its plant site, which has in- 
creased its power requirements to 150 megawatts, served 
at a new point of service, at 34.5 kv. As a result, the 

LP&L substation and certain of the electric lines have been 
severed from LP&L’s facilities. They are now unnecessary 
in LP&L’s operations and of value only to the extent 
salvageable. 


Accordingly, PL&L proposes to sell to Georgia-Pacific por- 
tions of the substation facility, and electric lines for a 
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total price of $136,106.02 in cash. The assets proposed to 
be sold had an original cost of $121,667.45 to LP&L anda 
depreciated original cost of $104,476.47. It is stated that 
the sales proceeds are greater than the salvage value of 
these assets. 


The facilities are installed a Georgia-Pacific’s plant site and 
usuable only at that location. Accordingly, there was no 
possibility of a sale of the facilities to any other person. 


No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration, as amended, 
has been given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 19256), and no hearing 
has been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are neces- 
sary; and that it is appropriate in the public interest and in 
the interest of investors and consumers that said declara- 
tion, as amended, be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19300/December 16, 1975 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
SYSTEM FUELS, INC. 
New Orleans, Louisiana 


(70-5763) : 


ORDER AUTHORIZING GUARANTY BY HOLDING 
COMPANY OF OBLIGATIONS OF SYSTEM 
FUEL SUPPLY SUBSIDIARY COMPANY 


NOTICE IS HEREBY GIVEN that Middle South Utilities, 
Inc. (“Middle South’’), a registered holding company, and 
System Fuels, Inc. (“SFI”), a fuel supply subsidiary of 
Middle South’s operating electric utility subsidiaries, have 
filed a declaration and amendments thereto with this Com- 
mission pursuant to Section 12(b) of the Public Utility 
Holding Company Act of 1935 (““Act’’) and Rule 45 





ila- 


ies, 
and 





promulgated thereunder regarding the following proposed 
transaction. 


Pursuant to orders of the Commission dated December 17, 
1971, and December 17, 1973, issued under, among others, 
Sections 9(a) and 10 of the Act (HCAR Nos. 17400 and 
18221), SFI has been engaged in the acquisition and opera- 
tion of facilities necessary for the transportation of fuels, 
including the acquisition and operation of tow boats and 
barges capable of transporting fuel oil from site to site 
within the Middle South Utilities System (“System”) or 
from terminal or refinery to sites within the System. SFI 
has been authorized (HCAR No. 18221) and anticipates to 
expend $31 million for its fuel transportation program 
through December 31, 1976. 


in implementing its fuel transportation program, SFI has 
contracted for the construction of two tow boats and four 
barges (‘Vessels’) capable of transporting approximately 
80,000 barrels of fuel oil. in order to lease rather than own 
the Vessels, SFI has, among other things, negotiated an 
arrangement whereby SFI will sell and assign the contracts 
for the construction of the Vessels to United States Trust 
Company of New York, as trustee (‘““Owner Trustee”) on 
behalf of General Electric Credit Corporation (“Trustor’’), 
and whereby the Owner Trustee will bareboat charter each 
of the Vessels to SFI pursuant to a bareboat charter party 
(“Charter’’) for a term of approximately twenty-five years. 
In connection with these transactions, Middle South pro- 
poses to execute and deliver a Guaranty Agreement under 
which it would unconditionally guarantee the performance 
and discharge by SFI of its obligations and liabilities relat- 
ing to these transactions. 


SFI intends to sell and assign from time to time the con- 
tracts for the construction of the Vessels (“Construction 
Contracts’) to the Owner Trustee for an amount, presently 
estimated to aggregate $3.99 million, equal to the book 
cost to SFI of the Vessels as of the date of such sale and 
assignment, including an amount representing interest dur- 
ing construction incurred by SFI in respect of the Vessels 
and including amounts paid by SFI in respect of certain 
transactional costs, fees, and expenses. Thereafter, the 
Owner Trustee will supervise construction and delivery of 
the Vessels through SFI as its representative and will pay 
for all costs, fees, and expenses in connection with the 
construction and delivery of the Vessels. The total cost to 
the Owner Trustee of the Vessels (the ‘‘Cost’’), which is 
estimated to be approximately $5.83 million, will, how- 
ever, in no event exceed $6.42 million, which amount may 
in certain instances be adjusted lower. 


The Owner Trustee intends to purchase SFI’s right, title, 
and interest in and to the Construction Contracts and to 
make further payments with respect to the Vessels with 
funds (representing 34 percent of the Cost) to be advanced 
to the Owner Trustee by the Trustor and with funds 
(representing the remaining 66 percent of the Cost) to be 
obtained by the Owner Trustee from the issuance by the 
Owner Trustee of first preferred fleet mortgage bonds 


(““Bonds”’) under the terms and conditions of an Indenture 
of Trust (“Indenture”). The Trustor’s investment in Ves- 
sels under construction will be evidenced by Interim Owner 
Certificates issued by the Owner Trustee and, upon the 
delivery of completed Vessels, by Owner Certificates. 


The Bonds will be issued under the Indenture to certain 
institutional lenders (‘‘Lenders”) on two or three closing 
dates. Interest will be payable on each Bond from time to 
time from the date of issuance and after the Final De- 
livery Date (as defined), the Bonds will be payable as to 
interest and principal in fifty equal semi-annual install- 
ments, payable in arrears, calculated to retire the Bonds at 
maturity twenty-five years after the Final Delivery Date. 
The interest rate on the unpaid principal amount of the 
Bonds will be 10% percent per annum. Neither the Trustor 
nor SFI nor any of SFI’s affiliated companies will be 
liable for payment of either the principal of, or interest or 
premium (if any) on, the Bonds. The Bonds will be obliga- 
tions solely of the Owner Trustee. 


Under the Charter entered into by SF! with the Owner 
Trustee, each of the Vessels will be chartered by the Owner 
Trustee to SFI for an interim term from the date of de- 
livery of such Vessel to the Final Delivery Date and there- 
after for a basic term of twenty-five years. SFI will have 
options to renew the Charter with respect to all Vessels 
subject thereto for certain periods at the then fair market 
bareboat charter hire of such Vessels. The Charter will be 
a net charter conferring responsibility for operation, 
maintenance, insurance, certain taxes, and other expenses 
upon SFI, and it will be noncancellable except in certain 
instances. 


SFI will pay installments of interim charter hire from the 
commencement of the Charter to the Final Delivery Date 
and, thereafter, basic charter hire with respect to each 
Vessel in fifty semi-annual installments commencing six 
months after the Final Delivery Date in amounts equal to 
approximately 4.051 percent of that portion of Cost 
attributable to such Vessel (which SFI understands may be 
deemed to be equivalent to an annual simple interest rate of 
approximately 6.44 percent, which is the annual simple 
interest rate at which the aggregate basic charter hire pay- 
ments with respect to such Vessel must be discounted to 
obtain a present value equal to the Cost attributable to 
such Vessel. 


SFI will charge the payments of charter hire under the 
Charter to rental expense. The charter hire payments are 
such that SFI will not acquire any equity in the Vessels, 
and, consequently, the Charter will be accounted for by 
SFI as a lease. 


SFI has, from time to time, entered into contracts for the 
construction of six tow boats and twenty-four barges, with 
a capacity of approximately 480,000 barrels and with an 
aggregate cost presently estimated to be $24 million. Three 
such tow boats and sixteen such barges, with a capacity of 
approximately 320,000 barrels and with an aggregate cost 
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of approximately $13.8 million, were sold and chartered 
by SFI (HCAR No. 18560), and two such tow boats and 
four such barges, with a capacity of approximately 
80,000 barrels and with an aggregate cost presently esti- 
mated to be $5.8 million, are to be sold and chartered by 
SFI as noted in the present filing. SFI is presently review- 
ing the future requirements of the Middle South Utilities 
System for iis type of transportation equipment and is 
considering the cancellation or sale of the contracts for the 
construction of one such tow boat and four such barges, 
with a capacity of approximately 80,000 barrels and with 
an aggregate cost presently estimated to be $4.4 million. 


No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under the 
Act (HCAR No. 19242), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said declaration, as amended, 
be permitted to become effective: 


IT S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9081/December 12, 1975 


see 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11921/December 12, 1975 


INVESTMENT COMPANY ACT OF 1940 
Release No. 9082/December 12, 1975 


In the Matter of 
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PATHE INDUSTRIES, INC. 
c/o Samuel H. Sagett, Esq. 
Stassen Kostos and Mason 
2300 Two Girard Plaza 
Philadelphia, Pennsylvania 19102 


(812-3540) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING A PROPOSED TRANSACTION FROM 
THE PROVISIONS OF SECTION 17(a) OF THE ACT 


Pathe Industries, Inc. (“Pathe”), a closed-end, non-divers- 
ified, management investment company registered under 
the Investment Company Act of 1940 (‘‘Act”’), filed an 
application on October 25, 1973, and amendments thereto 
on April 16, 1974, June 13, 1974, October 2, 1974, June 
16, 1974, October 28, 1975, and November 4, 1975, pur- 
suant to Section 6(c) of the Act, for an order of the Com- 
mission exempting from the provisions of Section 17(a) of 
the Act a proposed agreement dated October 31, 1972 
(the “1972 Agreement’’) designed to settle all outstanding 
disputes between Pathe, its wholly-owned subsidiary 
Theta Enterprises, Inc. (“Theta”), Pathe Laboratories, Inc. 
(‘Laboratories’) and Cadence Industries Corporation 
(“Cadence”’) resulting from the sale of substantially all of 
the assets of Laboratories to Cadence in 1967. 


On November 20, 1974, a notice (Investment Company Act 
Release No. 9040) was issued of the filing of said applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application might be issued on the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter has been considered and it is found that the 
exemption request is necessary or appropriate in the public 
interest and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions 
of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the 1972 Agreement be, and hereby is, exempted 
from the provisions of Section 17(a) of the Act, effective 
forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Release No. 9083/December 15, 1975 


In the Matter of 
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cy) 
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THE FIRST NATIONAL DUAL SERIES TAX-EXEMPT 
BOND TRUST (SERIES | AND SUBSEQUENT SERIES) 
c/o Van Kampen Sauerman Inc. 

208 South LaSalle Street 

Chicago, Illinois 60604 


(812-3866) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS 
OF SECTION 14(a) OF THE ACT AND RULES 19b-1 
AND 22c-1 UNDER THE ACT 


On November 14, 1975, a notice was issued (Investment 
Company Act Release No. 9033) of an application filed on 
October 6, 1975, by The First National Dual Series Tax- 
Exempt Bond Trust (Series 1 and Subsequent Series) 
(“Applicant”), a unit investment trust registered under the 
Investment Company Act of 1940 (“Act’’), pursuant to 
Section 6(c) of the Act for an order of exemption from 
the provisions of Section 14(a) of the Act and Rules 19b-1 
and 22c-1 under the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application would be issued as of course unless a hearing 
should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter has been considered, and it is found that the 
granting of the requested exemptions is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act that 
the application for exemption from the provisions of Sec- 
tion 14(a) of the Act and Rules 19b-1 and 22c-1 under the 
Act, to the extent requested, be and hereby is, granted 
effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Release No. 9084/December 15, 1975 


EXTENSION OF TIME FOR SUBMISSION OF COM- 
MENTS ON PROPOSED RULE 6c-2 UNDER THE 
INVESTMENT COMPANY ACT OF 1940 


On Augtst 22, 1975, the Commission published for com- 
ment a revised version of proposed Rule 6c-2, which, if 
adopted, would exempt corporations organized pursuant to 
the Alaska Native Claims Settlement Act of 1971 from 


many provisions of the Investment Company Act of 1940 
(Investment Company Act Release No. 8902). On October 
1, 1975, pursuant to request, the Commission extended 
from October 1, 1975, until December 1, 1975, the time 
for public comment on this proposal (Investment Company 
Act Release No. 8966). Since the date of this extension, 
the Commission has received three requests for an addi- 
tional extension of the comment period. The latest re- 
quests are based on the assertion that, to avoid incurring 
unnecessary expense in the preparation of comments, the 
ANCSA Corporations should be allowed to ascertain the 
outcome of Congressional consideration of pending legisla- 
tion which would, if enacted, moot the issues involved in 
proposed Rule 6c-2 by totally exempting the ANCSA 
Corporations from the Federal securities laws. While the 
Commission opposes such exemption, it is sympathetic to 
the needs of the ANCSA Corporations to avoid unneces- 
sary expense and has extended from December 1, 1975, to 
January 15, 1976, the period within which written views 
and comments may be submitted. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Release No. 9085/December 16, 1975 


In the Matter of 


CHEAPSIDE DOLLAR FUND LIMITED 
and 
INTERNATIONAL HOLDINGS CORPORATION 
One State Street 
New York, New York 10004 


(812-3864) 


ORDER OF EXEMPTION PURSUANT TO SECTION 
17(b) OF THE ACT 


Cheapside Dollar Fund Limited (““Cheapside’’), an open- 
end non-diversified management investment company 
registered under the Investment Company Act of 1940 
(“Act’’), and International Holdings Corporation (‘“Hold- 
ings’’), a closed-end diversified management investment 
company registered under the Act, filed an application on 
September 30, 1975, and an amendment thereto on 
November 14, 1975, pursuant to Section 17(b) of the Act 
for an order of the Commission exempting from the pro- 
visions of Section 17(a) of the Act a proposed merger of 
Holdings into Cheapside. 


On November 19, 1975, a notice was issued (Investment 
Company Act Release No. 9038) of the filing of the applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
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application would be issued on the basis of the information 
stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that the 
terms of the proposed transaction are reasonable and fair 
and do not involve overreaching on the part of any person 
concerned; and that the proposed transaction is consistent 
with the policies of Cheapside and Holdings and with the 
general purposes of the Act. Accordingly, 


IT iS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed merger of Holdings into Cheapside be, 
and hereby is, exempted from the provisions of Section 
17(a) of the Act. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT ADVISERS ACT OF 1940 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 490 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11921/December 12, 1975 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 491/December 15, 1975 


LEGISLATION TO AMEND INVESTMENT ADVISERS 
ACT OF 1940 PROPOSED BY SECURITIES 
AND EXCHANGE COMMISSION 


The Securities and Exchange Commission announced today 
that it has submitted legislative proposals to the Congress 
which would amend the Investment Advisers Act of 1940 
to provide substantial additional protections to investment 
advisory clients, with the Commission’s recommendation 
that such proposals be enacted into law. 


In transmitting the proposals to Congress, the Commission 
cited strong expressions of interest in the recent past on 
the part of members of Congress and of the Commission in 
upgrading the standards and quality of regulation of invest- 
ment advisers. In its letter of transmittal, the Commission 
said: 
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While in the 35 years since the passage of the Investment 
Advisers Act of 1940, the combined efforts of Congress, 
the Commission and the courts have provided significant 
protections to the public and investment advisory clients 
through the expansion, administration, and interpretation 
of the Advisers Act, certain regulatory deficiencies remain. 
Although the Securities Acts Amendments of 1975 did 
amend the Advisers Act in certain respects, that legislation 
left unchanged the fact that the investment advisory in- 
dustry is not yet subject to a comprehensive regulatory 
program with respect to qualifications and financial 
responsibility. 


The Commission, in recommending enactment of the pro- 
posals, expressed the view that legislation authorizing such 
a regulatory program is necessary and appropriate at this 
time. However, in recognition of the fact that it may be 
necessary for the Commission to supplement its knowl- 
edge of the practices and operations of the industry before 
exercising the powers which would be conferred by the 
new sections, the proposed legislation would provide that 
the Commission may create advisory committees, employ 
outside experts, and hold public hearings in developing 
appropriate standards. Similarly, the Commission believes 
that the appropriateness, feasibility, and proper scope of 
self-regulation for the investment advisory industry, as 
well as certain other areas, should be studied further by 
the Commission before it recommends specific legislative 
proposals on these matters. Although there may be certain 
difficulties to overcome, the Commission believes that self- 
regulation would provide a valuable supplement to its own 
regulatory functions under the Act, and the Commission 
desires and intends, if at all possible, to foster a self- 
regulatory structure that would be both practicable and 
meaningful. Accordingly, one major goal of the proposed 
study would be the development of appropriate incentives 
to encourage voluntary participation in self-regulatory 
organizations. 


In addition to authorizing the Commission to prescribe 
qualifications standards and financial responsibility require- 
ments, the proposed legislation would conform the Ad- 
visers Act in certain respects to similar provisions contained 
in the Securities Exchange Act of 1934 and would also 
resolve certain regulatory problems which have arisen in 
the course of the administration of the Advisers Act. 
Briefly, the proposed legislation has eight sections which 
would: 


(1) amend the Act to authorize the Commission to pre- 
scribe qualifications standards and financial responsibility 
requirements with respect to investment advisers and their 
associated persons; 


(2) require investment advisers to pay reasonable fees and 
charges to the Commission to defray the additional costs 
of the regulatory duties which would be imposed by the 

legislation (which payment the Commission contemplates 
would not be required of any member of a self-regulatory 
organization which may be established pursuant to future 





f- 
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legislation) ; 


(3) make certain technical and conforming changes in the 
Act; 


(4) eliminate the so-called “‘intrastate’’ exemption pro- 
vided by Section 203(b)(1) of the Act; 


(5) clarify the existence of a private right of action based 
on a violation of the Act; 


(6) amend the definition of ‘‘person associated with an 
investment adviser”; and 


(7) authorized and direct the Commission to study: 


(1) the extent to which persons not included in the 
definition of investment adviser or specifically excluded 
therefrom engage in activities similar to those engaged in 
by investment advisers and whether such exclusions are 
consistent with the Act’s underlying purposes; and 


(ii) the extent to which the establishment of one or 
more self-regulatory organizations would facilitate the 
Act's purposes. 


In its letter to Congress the Commission stated its belief 
that the foregoing legislative proposals represent a sig- 
nificant step toward improvement of the Advisers Act 
which, if enacted, would enable the Commission to de- 
velop and conduct a regulatory program providing much 
needed and comprehensive protections to the investing 
public. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 492/December 16, 1975 


Administrative Proceeding File No. 3-4859 
In the Matter of 


FIELDS, GRANT & COMPANY 
1134 Crane Street 

Menlo Park, California 94025 
(File No. 801-6926) 


RANDALL K. FIELDS 
26635 Taaffe Road 
Los Altos, California 94022 


ROBERT A. GRANT 
5 Manor Place 
Menlo Park, California 94025 


ORDER INSTITUTING PROCEEDINGS AND 
IMPOSING REMEDIAL SANCTIONS 


In connection with a pending injunctive action 1/ and a 
proposed administrative proceeding, Fields, Grant & Com- 
pany (“FG&Co”), a registered investment adviser, Randall 
K. Fields (“Fields”), FG&Co’s president and a shareholder, 
and Robert A. Grant (“Grant”), a shareholder and former 
vice-president of FG&Co, have submitted offers of settle- 
ment which the Commission has determined to accept. 
Solely for the purpose of these proceedings and without 
admitting or denying the findings herein, FG&Co, Fields, 
and Grant consent to the findings and sanctions set forth 
below. 


Accordingly, IT 1S ORDERED that proceedings pursuant 
to Sections 203(e) and 203(f) of the Investment Advisers 
Act of 1940 be, and they hereby are, instituted. 


On the basis of the order for proceedings and the offer of 
settlement it is found that FG&Co. willfully violated and 
Fields and Grant willfully aided and abetted violations of 
Section 204 of the Investment Advisers Act of 1940 and 
Rule 17 C.F.R. 275.204-1 thereunder; FG&Co. and Fields 
willfully violated and willfully aided and abetted violations 
of Section 206 of said Act and Rule 17 C.F.R. 206(4)-1 
thereunder and that Grant willfully violated Section 206 
of said Act. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offers of settlement. 


Accordingly, 1T 1S ORDERED that Robert A. Grant be, 
and he hereby is, suspended from association with any 
broker or dealer, investment company or investment ad- 
viser for a period of 12 months and thereafter barred from 
any such association in any capacity other than as a super- 
vised employee in a non-supervisory capacity. This Order 
shall become effective at the opening of business on the 
second Monday after the date of this Order. 


And, it is further ORDERED that, effective at the opening 
of business on the second Monday after the date of this 
Order, 


1. FG&Co and Fields be, and they hereby are, barred from 
acting as a general partner or sponsor of any additional real 
estate or other limited partnership in which investment 
advisory clients of FG&Co are also partners; 


2. FG&Co and Fields be, and they hereby are, barred from 
having any arrangement, contractual or otherwise, disclosed 
or undisclosed, in any investment recommendation made 
to investment advisory clients of FG&Co; 


3. FG&Co and Fields be, and they hereby are, suspended 
from a period of one year from making any recommenda- 
tions to investment advisory clients as to any securities 
which are not traded on a national securities exchange or 
over-the-counter; 
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4. FG&Co be, and it hereby is, suspended from any ad- 
vertising or account solicitation for a period of 90 days; 


5. FG&Co and Fields be, and they hereby are, based on 
their undertaking to do so, ordered to 


(a) designate one FG&Co employee as a securities 
compliance officer; 


(b) provide current advisory clients upon renewal and 
prospective advisory clients prior to the execution of a 
contract, with an FG&Co balance sheet as of a date not 
more than 90 days prior to its dissemination until such 
time as FG&Co has a positive net worth, a ratio of current 
assets to unearned prepaid fees of at least 1-1 and has a 
ratio of additional current assets to other current liabilities 
of at least 2-1. 


6. Fields be, and he hereby is, based on his undertaking to 
do so, ordered to contribute an amount equal to his net 
salary, commission, and other income from FG&Co for 

a period of 90 days to recipients in accordance with a plan 
which previously shall have been found to be unobjec- 
tionable to members of the staff of the Commission. 


For the Commission, by its Secretary, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 


1/ S.E.C. v. Fields, Grant & Company, Randall K. Fields, 
and Robert A. Grant, U.S. District Court, Northern District 
of California, C-75-1519. See Litigation Release No. 7010. 
FG&Co, Fields, and Grant have agreed to consent to the 
injunction and order requested by the Commission, with- 
out admitting or denying the allegations of the Commis- 
sion’s complaint, upon entry of this Order. 





LITIGATION 





Litigation Release No. 7207/December 12, 1975 


SEC v. Medic-Home Enterprises, Inc., et al., 
Civil Action No. 75 Civ. 6227 (SDNY) 


The Securities and Exchange Commission (““Commission’’) 
announced the filing of a civil complaint for injunctive and 
other relief in the United States District Court for the 
Southern District of New York on December 11, 1975 
against Medic-Home Enterprises, Inc. (‘““Medic-Home”); 
Bernard Bergman (“B. Bergman”), former chairman of the 
board of Medic-Home; Samuel A. Klurman (““Klurman”’), 
president of Medic-Home; Morris Shmidman (“Shmid- 
man”), former president and presently a director of Medic- 
Home; Stanley Bergman (“’S. Bergman”), Amram Kass 
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(“Kass”) and Moses Braunstein (““Braunstein’’), all former 
directors of Medic-Home. 


The complaint alleges violations of the antifraud, report- 
ing, proxy solicitation and tender offer provisions of the 
Federal securities laws. 


The Commission alleges that, beginning on or about Janu- 
ary 1, 1970 and continuing to the present, the defendants 
caused Medic-Home to enter various non-arms-length trans- 
actions with certain of the defendants with the result that 
certain corporate assets were used for the benefit of such 
defendants. The Commission further alleges that the de- 
fendants concealed material aspects of these transactions 
in materials filed with the Commission and disseminated 
to the public. 


The complaint charges that in 1970 B. Bergman controlled 
100 percent of the operation of the Towers Nursing Home 
(“Towers”), a facility subleased from Medic-Home, and 
sold financial interests in the operations of the Towers to 
other individuals, including Braunstein and, indirectly, 
Shmidman. The complaint further charges that by conceal- 
ing his interest in the Towers, B. Bergman, with the assist- 
ance of S. Bergman, was able to divert $143,600 of Medic- 
Home funds to his personal use by causing Medic-Home to 
expend such funds for structural improvements on the 
Towers when, in fact, structural improvements costing 
$143,600 were not made. 


The Commission has also charged the defendants with 
false and misleading disclosures concerning the circum- 
stances of a 1972 transaction by which Medic-Home 
leased 14 nursing homes to a former director. Medic-Home, 
according to the complaint, failed to disclose in documents 
filed with the Commission and disseminated to the public 
that the primary motivation for leasing said homes was its 
inability to operate them at a profit. The defendants are 
also charged with falsely disclosing the payment of 
$100,000 to Kiurman as a consulting fee when, in fact, 
Payment was made to satisfy Klurman’s claims for a 
$100,000 finder’s fee in connection with the above leasing 
transaction. 


In addition, the Commission alleges that B. Bergman, S. 
Bergman and Kass failed to disclose their leasing of a 
facility controlled by them to a former director of Medic- 
Home at the same time Medic-Home leased the former 
director 14 facilities and the circumstances surrounding 
such leasing transaction. 


The complaint further alleges that in 1974 the defendants 
gave a preference to certain business associates and former 
directors of Medic-Home by purchasing Medic-Home 
stock from these individuals for cash during a period when 
Medic-Home contemplated an exchange offering with the 
general shareholders of debentures for its common stock, 
and that the defendants failed to disclose these transac- 
tions in material filed with the Commission and dissemin- 


ated to the public in connection with the exchange Offering. 














The complaint further alleges that Medic-Home made an 
undisclosed loan of $50,000 in 1970 to an entity then con- 
trolled by B. Bergman and Klurman. 


In addition to permanent injunctions restraining violations 
of the aforesaid provisions, the complaint also seeks the 
appointment of a special agent to investigate and report 
upon all transactions with affiliates involving more than 
$75,000, disgorgement of approximately $143,000 from 
B. Bergman for assets diverted to his own use, the appoint- 
ment by Medic-Home of two independent directors, a pro- 
hibition on B. Bergman, S. Bergman, Kass and any member 
of their immediate family from serving as an officer or 
director of Medic-Home and the imposition of a voting 
trust over all shares of Medic-Home stock held by B. 
Bergman. 


Shmidman consented to the entry of the permanent in- 
junction without admitting or denying the allegations in 
the Commission’s complaint, and agreed to disgorge 1,000 
shares of Medic-Home stock or the value thereof, which 
shares had been received by Shmidman for arranging a sale 
of Medic-Home stock in 1971 to certain associates of 

B. Bergman. 


Litigation Release No. 7208/December 16, 1975 


SEC v. Medic-Home Enterprises, Inc., et al., 
Civil Action No. 75 Civ. 6227 (SDNY) 


The Securities and Exchange Commission announced that 
on December 12, 1975 Moses Braunstein, a defendant in 
the above-captioned action, consented to the entry of an 
Order enjoining him permanently from violations of the 
antifraud and reporting provisions of the federal securities 
laws. Mr. Braunstein, a former director of the defendant 
Medic-Home Enterprises, Inc., consented to the Order 
without admitting or denying the allegations of the com- 
plaint. (See Litigation Release No. 7207, December 12, 
1975) 


Litigation Release No. 7209/December 16, 1975 


SEC v. G. C. George Securities, Inc., et al. 
(USDC/ED, Wash., Civil Action No. C-75-28) 


Jack H. Bookey, Administrator of the Seattle Regional 
Office of the Securities and Exchange Commission 
announced that on December 3, 1975, the Honorable 
Marshall A. Neill, United States District Judge for the 
Eastern District of Washington, at Spokane, entered an 
order approving the terms of a settlement entered into 
between the Commission and several Spokane based 
broker-dealers. The Commission had sought an injunction 
against the defendants for allegedly violating the antifraud 
Provisions of the Federal securities laws in connection with 


the preparation, publication, and distribution of over-the- 
counter market quotations for some 80 mining issues in 
the Spokane area. 


The settlement consists of a Stipulation and Undertaking to 
the Court containing a specified format for the operation 
of the over-the-counter market and quotation system which 
was proposed voluntarily by the defendants as an affirma- 
tive method of disposing of the issues without litigation. 


The defendants participating in the settlement are: G. C. 
George Securities, Inc., Grover Cleveland “Pat” George, 
Gene Grover George, J. H. Dillon & Co., Inc., Joe H. Dillon, 
Thomas J. Dillon, R. E. Nelson Co., Roy Edgar Nelson, 
McCartney Co., Inc., Clifford Oliver McCartney, First 
Western Securities Company, William Curtis Lasswell, Jr., 
McNeice Securities Corp., James Edward McNeice, Ran- 
dall James McNeice, Spokane Securities Corp., Richard K. 
Fudge, L. E. Nicholls Co., James R. Barber, Parsons 
Securities, Inc., John Bruce Parsons, P. L. Sandberg & Co., 
Inc., and Philip Lied Sandberg, all of Spokane, Washington, 
and Jerry T. O’Brien, Inc., d/b/a Pennaluna & Company, 
and Jerry Titus O’Brien of Wallace, Idaho, and Sam Parks 
of Seattle, Washington, and Benjamin A. Harrison of 
Spokane. 


For further information see Litigation Release No. 6734. 


Litigation Release No. 7210/December 16, 1975 


SEC v. Meyer Associates and Joseph V. Meyer 
(S.D.N.Y. Civil No. 75 ) 


William D. Moran, Administrator of the New York Regional 
Office of the Securities and Exchange Commission, 
announced the filing of a Complaint in the United States 
District Court for the Southern District of New York on 
December 10, 1975 charging Meyer Associates (‘Meyer 
Associates”) a New York partnership located in New York, 
New York and Joseph V. Meyer (“Meyer”) of Manhasset, 
New York, the President and Chief Executive Officer of 
Meyer Associates with violations and aiding and abetting 
violations of the registration and anti-fraud provisions of 
the Securities Act of 1933 and the anti-fraud provisions of 
the Securities Exchange Act of 1934. 


The Complaint which seeks final judgment of permanent in- 
junction, alleges that the defendant prepared and distributed 
an offering circular for Biological Systems-Kneer securities 
which failed to comply with Rule 146 and thereby violated 
the registration provisions of the Securities Act in that: 


a. The offering circular failed to give prospective investors 
access to information which would be disclosed in a reg- 
istration statement; and 


b. The offering circular was distributed in a manner which 
indicated general public solicitation. 
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The Commission’s Complaint also alleged that defendants 
Meyer Associates and Meyer violated and aided and abetted 
violations of the anti-fraud provisions in that the offering 
circular contained false and misleading statements cf a 
material nature and omitted to state material facts. 


On December 10, 1975 Meyer Associates and Meyer with- 
out admitting or denying the allegations in the Commis- 
sion’s Complaint, consented to a permanent injunction. 
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